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This is in response to your letter dated January 11, 2007 concerning tille
shareholder proposal submitted to Safeway by Nick Ross1 We also have recelved a letter
on the proponent’s behalf dated February 7, 2007. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid havmg#to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence

also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
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cc: John Chevedden
2215 Nelson Ave., No. 205
“Redondo Beach, CA 90278
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Chief Coulnsel
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Re: Safeway Inc. 2007 Annual Meeting: Omission of Shareholder Proposal by
Nick Rossi Pursuant to Rule 14a-8
e—

505 Montgomery §

treet, Suite 2000

San Francisco, Cal‘.fo:mi.a 94111.2562
Tel: (415) 381-0600 Fax: (415) 385-8005

Ladies and Gentlemen:

(T

We are writing on behalf of Safeway Inc., a Delaware corporation (“S.'flfeway”), to notify
the staff of the Division of Corporation Finance (the “Staff”) of Safeway’s intention to exclude a

shareholder proposal and supporting statement from Safeway’s proxy materia
Annual Meeting of Shareholders (the “2007 Proxy Materials™). Mr. Nick Ros

s for its 2007
si, naming Mr.

John Chevedden as his designated representative (together, the “Proponent™), submitted the

proposal and its supporting statement (collectively, the “Proposal™).

In accordance with Rule 14a-8(j), we have enclosed six copies of (a) this letter, (b) a copy
of the Proponent’s faxed letter submitting the Proposal (attached as Exhibit A) and (c) copies of

correspondence between Safeway and the Proponent in chronological order (a;ttached as Exhibit
B). By a copy of this submission, we notify the Proponent on behalf of Safeway of Safeway’s

intention to omit the Proposal from its 2007 Proxy Materials. Pursuant to Rul%e 14a-8(j), this
letter is being submitted to the Staff not fewer than 80 days before Safeway intends to file its

definitive 2007 Proxy Materials with the Commission.

The Proposal.

On October 19, 2006, Safeway received a faxed letter from the Proponent that contains

the following proposal:

“RESOLVED, shareholders ask our board of directors to adopt ‘a policy
that shareholders be given the opportunity to vote on an advisory
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management resolution at each annual meeting to approve the
Compensation Committee report in the proxy statement.”

The supporting statement also provides in part:

“The policy should provide that appropriate disclosures will be made to
ensure that stockholders fully understand that the vote is advisory, will not
affect any person’s compensation and will not affect the approval of any
compensation-related proposal submitted for a vote of stockholders at the
same or any other meeting of stockholders.” -

We respectfully request on behalf of Safeway confirmation that the Staff will not
recommend any enforcement action if the Proposal is omitted from Safeway’ § 2007 Proxy
Materials. :

Reasons That the Proposal May be Omitted from Safeway’s 2007 Proxy Materials

1. The Proposal may be excluded pursuant to Rule 14a-8(1)(3) because the Proposal
is materially false or misleading in violation of Rule 14a-9,

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the .proposal is -
contrary to any of the Commission’s proxy rules and regulations, including Rule 14a-9. Rule
14a-9(a) provides that, “[n]o solicitation . . . shall be made by means of any proxy statement .
containing any statement which, at the tlme and in light of the circumstances tlmder which it is
made, is false or mlsleadmg with respect to any material fact, or which omits to state any
material fact necessary in order to make the statements therein not false or mlsleadmg ” The
Staff has interpreted Rule 14a-8(1)(3) to permit the exclusion of a stockholder proposal that is
vague, indefinite and therefore materially false or misleading if, “the resolution contained in the
proposal is so mherently vague or indefinite that neither the stockholders votmg on the proposal,
nor the company in implementing the proposal (if adopted), wouid be able to determme with any
reasonable certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B (September 15, 2004).

The Proposal is materially false and misleading in light of the changes to the executive
compensation disclosure requirements that were adopted by the Commission on July 26, 2006,
several months before the Proposal was submitted to Safeway. See Adopting Release FExecutive
Compensation and Related Person Disclosure, Exchange Act Release No. 8732A (August 29,
2006). The Proposal seeks to give shareholders “the opportunity to vote on an advisory
management resolution” to “approve the Compensation Committee report.’ The stated purposes
of the Proposal include gwmg shareholders “influence over pay practices,’ allowmg
shareholders to * express their view about senior executive compensation practlces and to “help
reduce excessive pay.” See the Proposal attached as Exhibit A to this letter. Pursuant to the

' We have attempted to reproduce the’ proposal as it appears in the ongmai Please see Exhibit

A for an exact copy.

SR592334.2 \
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amended executive compensation disclosure rules, Safeway’s Compensation Fommittee Report
(the “Report™) is not required to include a discussion of the Compensation Commmee’ “policies
applicable to the registrant’s executive officers” (as required previously under Item 402(k)(1) of

_ Regulation S-K). Instead, pursuant to new Item 407(e)(5) of Regulation S-K, the Report is
required to state whether: (a) the Compensation Committee has reviewed and !dlscussed with
management the Compensation Discussion and Analysis required by Item 402(b) of Regulation
S-K (the “CD&A) and (b) based on such review and discussion, whether the Compensation
Committee has recommended to the board of directors of Safeway that the CD&A be included in
Safeway’s annual report on Form 10-K and, as applicable, Safeway’s proxy or information
statement. The Report will discuss the review and recommendations of the Compensation
Committee regarding the CD&A disclosure rather than Safeway’s compensation objectives and

~  policies for named executive officers. Therefore, the Proposal’s stated iintent to “allow

stockholders to express their view about senior executive compensation practices” is materially
misleading because stockholders would be:voting to “approve” the procedure of the
Compensation Committee’s review, discussion and recommendation with respect to the CD&A,

and would not be voting to “approve” Safeway’s executive compensation practices.
i

The Staff recently addressed a nearly identical proposal in Sara Lee Corp. (available
September 11, 2006). The proposal in Sara Lee requested the company to ado'pt a policy that the
company’s shareholders “be given the opportunity . . - to vote on an advisory resolutlon . to
approve the report of the Compensation and Employee Benefits Committee sejt forth in the proxy
statement.” The Staff concurred that the proposal was materially false or misleading under Rule
14a-8(1)(3), stating:

The proposal’s stated intent to “allow stockholders to express their opinion about
senior executive compensation practices” would be potentially] materially
misleading as shareholders would be voting on the limited content [of the new
Compensation Committee Report, which relates to the review, discussions and
recommendations regarding the Compensation Discussion and Analysis
disclosure rather than the company’s objectives and policies for named executive
officers described in the Compensation Discussion and Analysis.

Like the proposal in Sara Lee, the Proposal requests that Safeway submlt fora
shareholder vote an advisory resolution to approve the Report in Safeway’s proxy statement.
Moreover, as with the Sara Lee proposal, the Proposal is materially mlsleadmé because,
following the Commission’s adoption of the new executive compensation disclosure rules, the
Report will not contain the information that the Proposal indicates sha:eholders will be voting
on, namely, Safeway’s executive compensation policies. See Adopting Release Executive
Compensation and Related Person Dtsclosure Exchange Act Release No. 8732A (August 29,
2006).

In determining whether to cast a vote “for” or ““against” the Proposal, Safeway
shareholders likely would believe, based on the representations in the Proposal, that the Proposal
is seeking the adoption of a board policy that would, if implemented, allow shareholders an
advisory vote on Safeway’s executive compensation policies. If the Proposal i implemented,
however, shareholders would not be expressing their views on Safeway’s executive

SR592334.2
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compensation policies, but instead on the limited content of the new Compematlon Committee .
Report. As drafted, the Proposal does not enable shareholders to determine with any reasonable
certainty exactly what actions or measures the Proposal would require if adopted. Therefore,
similar 1o Sara Lee, the Proposal’s inclusion in the 2007 Proxy Matenals would be materially
mlsleadmg to Safeway’s shareholders. IR
While in Sara Lee the Staff permitted the proponent to revise its proposal “to make clear

that the advisory vote would relate to the description of the company’s objectives and policies
regarding named executive officer compensation that is included in the Compensation
Discussion and Analysis,” the Staff noted that it was doing so. “because the re'qmrements for the
Compensation Committee Report were revised following the deadline for submlttmg proposals”
to Sara Lee. However, the Staff has permitted companies to omit proposals when the proposal
cited to a prior version of a statute, the amendments of which had already become effective at the
time the proposal was submitted. See State Street Corp. (March 1, 2005) (exclusmn of entire
proposal permitted because the proponent’s proposal and supporting statement cited outdated
sections of state law which months earlier had been reorganized into new sectlons by the state
legislature, and such incorrect references caused the proposal to be mlsleadlng) Similar to Stare -
Street, and unlike in Sara Lee, the Proposal was submitted well after the adoption and public
release of the Commission’s new rules regarding executive compensation dlsclosme The
Proponent submitted the Proposal on October 19, 2006, more-than two months after the
Commission adopted the new rules on July 26, 2006, and almost two months after the new rules
were publicly released on August 29, 2006. The deadline for submitting proposals to Safeway for
inclusion in the 2007 Proxy Materials was December 13, 2006, several months after the adoption
and public release of the Commission’s new rules. The Proposal is based on an outdated,
incorrect section of the executive compensation disclosure rules, which were amended well
before the Proposal was submitted and well before the deadline for submnttmg proposals to
Safeway had passed, and therefore, the Proponent should not be given the opportuntty to revise
the Proposal

Because the Proposal is materially false or misleading in VIolat1on of Ru]e 14a-9,
Safeway believes it may properly exclude the Proposal from the 2007 Proxy Materials under
Rule 14a-8(i)(3). ‘ l

2. The Proposal may be excluded pursuant to Rule 14a- 8()(3) bec1ause a request for
future proposals and shareholder votes is not a proper form for a shareholder proposal
and is contrary to the requirements of Rule 14a-8. ‘

The Proposal is not appropriate under Rule 14a-8 because it seeks {0 implement a policy
that would provide for a matter to be submitted for a shareholder vote in each future year,

.. without satisfying any of the procedural requirements of Rule 14a-8 with respect to those future
years. The form of the Proposal is substantively different from a proposal that‘requests a
company to take a particular action (such as implementation of a charter amendment
declassifying the board) or a proposal to not take a particular action (such as adoptlon of a rights
plan) only after first seeking a shareholder vote. In those situations, the underlymg subject of the
proposal is a specific corporate action and the future shareholder vote is 1nc1dental to
management taking the underlying action. Here, in contrast, the underlying action sought by the

SFR592334.2.
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Proponent is that a particular matter - an advisory statement expressing the shareholders
sentiment - be placed before shareholders for an annual vote at each subsequent annual meeting
for an unspecified period of time. Rule 14a-8 prescribes the procedures that a shareholder is to
follow before a shareholder proposal is placed before shareholders at a part1cu]ar meeting. It is
inconsistent with the structure and intent of Rule 14a-8 to allow a shar¢holderito propose that
management submit the shareholder's proposal to an annual vote at an mdeﬁmte number of
future meetings. Allowmg shareholders to submit a subject for vote at an indefinite number of
future annual meetings is inconsistent with Rule 14a-8(c), which mstructs sharleholders that
“Ie]ach shareholder may submit no more than one proposal to a company for a particular

Shareholders meeting.” , , . i

If one looks at the proposed effect of the Proposal in subsequent years, it is clear that the
_ purposes.of the procedural requirements under Rule 14a-8 could be evaded easily. For example,
Rule 14a-8(b) requires a sharcholder to satisfy certain ownership requirements - a proponent
"must have continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at least one year by the date [the
proponent] submlt[s] the proposal" and "must continue to hold those securities through the date
of the meeting." Rule 14a-8(c¢) limits a proponent to submitting no morle than dne proposal for a
particular shareholders' meeting. Rules 14a-8(i)(%) and (i)(11) allow a proposal to be excluded
when it conflicts with a proposal submitted by the company or duplicates a toplc that is the
subject ofa previously submitted proposal. Allowing a shareholder to subm1t a proposal calling
for an annual vote on a specific topic for an indefinite number of future years \lvould allow
proponents to circumvent these important procedural requirements. Instead the rules :
contemplate that a proponent will submit the topic or proposal itself at each meetmg at which it
is to be considered, and will demonstrate compliance with the requrrements of ;Rule 14a-8 with
respect to that meeting. Because the Proposal would allow the Proponent to crrcumvent the
requirements of Rule 14a-8 with respect to future proposals and shareholder votes sought by the
Proposal, the Proposal is excludable under Rule 14a-8(1)(3).

|
- E * * . . !

_ For the foregoing reasons, Safeway believes it may properly exclude the Proposal from
the 2007 Proxy Materials under Rule 14a-8. Accordingly, Safeway respectfully requests that the
Staff not recommend any enforcement action if Safeway omits the Proposal from its 2007 Proxy
Materials. If the Staff does not concur with Safeway’s posmon we would appreciate an

opportunity to confer with the Staff concerning this matter prior to the i 1ssuance of a Rule 14a-§
i
response. :

|
I
|
|
i

1
'

| N
i N
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If you have any questions or need any further information, please call the undersigned at
(415) 395-8087.

Very truly yours,

jdmbuw We UQ Mo—

Kimberly L. Wilkinson
of LATHAM & WATKINS LLP

Enclosures

cc: Mr. Nick Rossi
Mr. John Chevedden : -
Mr. Robert Gordon, Esq. :
B . Ms. Laura Donald, Esq. -

SF\592334.2
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e ple

Nick Poss,

P.O. Box 249
Boonville, CA 95415

Mr. Steven A, Burd
Chairman
Safeway Inc. (SWY)
5918 Stoneridge Mall Rd
Pleasanton CA 94588
~ Rule 14a-8 Proposal
Dear Mr., Burd,

This Rulo 14a-8 sal is respectfully submitted in support of the long-term performance of
our company. Thpigopp:oposal is submitted for the next annual shareholder meeting Rulc 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting. This submitted format, with the
shareholder-aupplied emphasis, is intended to be used for definitive proxy pubhcatmn This Is
the proxy for Mr. John Chevedden and/or his designee to act on my behalf in shareholder
matters, including this Rule 14a-8 proposal for the forthcoming sharchold:r meeting before,
during and after the forthcoming shareholder meeting. Plesse du'ect all futurs communication to
Mr. Chevedden at: .

2215 Nelson Ave., No. 205

Redondo Beach, CA 90278

T: 310-371-7872

olmsted7p@earthlink.net -
(In the interest of saving company expenses please communicate via email.)

Your consideration and the consideration of the Board of Directors i3 appracmted in support of
the long-term performance of our company. Please acknowloedge raceipt of this proposal,

Sincerely,

el poty;  __rOf>jo
. ¢c; Robert Gordon

Corporate Secretary

PH: 925 467-3000
FX: 925 467-3321
FX: 925-467-3323
. Willie C. Bogan
Senior Corporate Counsel '
PH.: (925) 467-3912 -
FX: (925) 467-3214 -
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[Rule 14a-8 Proposal, October 19, 2006] ‘

3 - Sharcholder Vote on Executive Pay |

RESOLVED, shareholders ask our board of directors to adopt a policy that sharcholders be given
| the opportunity to vote on an advisory management resolution at each annual meetmg to approve
the Compensation Committee report in the proxy statement.

| The policy should provide that appropriate disclosures will be made to ensure that stockholders

? “fully understand that the vote is advisory, will not affect any person’s compensation and will not
affect the approval of any compensahon—related proposal submitted for a vote of stockholders at
the same or any other meeting of stockholders.

: 3 ‘ |
i Nick Rossi, P.O. Rox 249, Boonville, Calif. 95415 sponsors this propo§a1

The current rules governing senior executive compensation do not gwc stockholdm‘s enough
influence over pay practices. In the United Kingdom, public companies allow stm:kholders to
cast an advisory vote on the “directors remuneration report.” Such a vote is not binding, but
altows stockholders a clear voice which could help reduce excessive pay. Stockholders do not
have any ruechanism for providing ongoing input. See “Pay Without Performance” by Lucien
Bebchuk and Jesse Fried. :

Accordingly, we ask our board to allow atockholders to express their view about senior executive
compensation practices by establishing an annual referendum process. The results of such a vote
would provide our management with useful information sbout whether stockholders view our
management’s compensation practices, as reported each year in the Compensation Committee
Report, to be in shareholders' best interests,

it 8 also important to take one step forward and support this proposal since our 2006 governance
standards were not impeccable. For instance in 2006 it was reported (and certain concerns are
noted):
* * The Corporate Library (TCL) mmmﬁmmmm a pro-investor research
firm rated our company “High Concern" in executive pay and added:
a) The amount of our CEQ’s “Other Annual Compensation” questions our board's ability
to ensure that the executive compensation process is sufficiently perfonnancc-rc!ated
b) Our CE(¥s total annual compensation exceeds the median for a company of this size
by more than 20%,

* Mr. Hazen and Mr, MacDonnell had 16-years and 20-years chrcctor tenure each -
- Independence concern. .
* Mr, Hazen with 16-years director tenure is also our Lead Dlrector Independence concern.
* Furthermore Mr. Hazen had additional power as the chairman of our Nomination
Committes and served on our Compensation Committee.
; 7« Two directors each owned zero stock, Mr. Gyani and Ms. Grove - Commitment concern.
: » Cumulative voting was not allowed.
* Our directors can be elected with one yes-vote from our 400 mllhon ghares under plumht)'
Vi
The above status shows there is room for i improvement and reinforces the reason to take one stcp
forward now and vote yes for:
Sharcholder Vote on Executive Pay
Yeson 3
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Notes: . 5
The above format is the format submitted and intended for publication.

‘There is no permission to readit the proposal by deleting starting or concluding words, or reedit
the way separate paragraphs ars identified. .

. . ’ I
The company is requested to assign a proposal number (represented by, “3” above) based ‘?n”tho
chronological order in which proposals are submitted. The requested designanon of “3” or
‘higher number ailows for ratification of auditors to be item 2. !

This propasal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including: : ‘ | ‘
Accordingly, going forward, we believe that it would pot be appropriate for cormpanies to
exclude supporting statement languege and/or an entire proposal in reliance on rule 14a-8(1)3) in
the following circumstances: X

» the company objects to factual assertions because they are not supported;

« the company objects to factual assertions that, while not materially false or misleading, may be
disputed or countered; )

+ the company objects to factual assertions because those assertions ruay be interpreted by
shareholders in a manner that Is unfavorable to the company, its directors, or its| officers; and/or

» the company objects to statements because they represent the opinion of the sharcholder
proponent ox a referenced source, but the statements are not identified specifically as such.

See also: Sup Microsystems, Inc. (July 21, 2005). o

: . : ' i
Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other batlot item is requested to
be consistent throughout the proxy materials. ' . :

Please advise if there is any typographical guestion. : .
Stock will be bheld until after the annual meeting. - A
Please acknowledge this proposal by emall within 14-days and advise the most convenient fax ’
number and email address for the Corporate Secretary’s office. ' .

4
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October 30, 2006

VIA CERTIFIED MAIL :
RETURN RECEIPT REQUESTED

Mr. Nick Rossi

P.O. Box 249

Boonville, CA 95415

VIA OVERNIGHT DELIVERY

Mr. John Chevedden
2215 Nelson Ave., No. 205
Redondo Beach, CA 90278

Stockholgler Proposal

Dear Mr. Rossi and Mr. Chevedden:

SAFEWAY £3.

We received Mr. Rossi’s letter submitting a proposal for consideration at Safeway Inc.’s
2007 Annual Meeting of Stockholders. Mr. Rossi’s letter indicates that Rule

14a-8 requirements

are intended to be met, including ownership of the required stock value until after the date of the
applicable stockholder meeting. Mr. Rossi’s name does not appear inthe corﬁpany’s records as a
stockholder, and we have not received from either of you the appropriate vernification of
ownership of Safeway Inc. shares. As such, your proposal does not meet the requirements of
Rule 14a-8(b) of the Securities Exchange Act of 1934, as amended.

eligibility to the company by submitting:

either:

Under Rule 14a- 8(b), at the time you submit your proposal you must prove your

a written statement from the “record” holder of the securities (usually a broker or
bank) verifying that, at the time you submitted the proposal, you continuously
held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting, for at least one year by the date you

submitted the proposal; or

a copy of a filed Schedule 13D, Schedule 13G, Fonn 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting your ownership of
shares as of or before the date on which the one-year eligibility period begins and
your written statement that you continuously held the required number of shares,

for the one-year period as of the date of the statement; and

your written statement that you intend to continue holding the shares
the company’s annual or special meeting.

G: Willie Bogan 2007 Proxy'stockholder proposal. Rosst letter.doc

hrough the date of

Safeway Inc.
5918 Storeridge Mall Road
Pleasanton, CA 94588-3229




In order for your proposal to be properly submitted, you must provide us with the proper
written evidence that you meet the share ownership and holding requirements|of Rule 14a-8(b).
To comply with Rule 14a-8(f) you must transmit your response to this notice of a procedural
defect within fourteen calendar days of receiving this notice. For your mform.lutlon we have
attached a copy-of Rule 14a-8 regarding stockholder proposals.

Very truly yours,

)QJdéu ¢ 7’3.67/’#\)

Wiliie C. Bogan

cc:  ‘Mark Drury (Latham & Watkins)

Enclosure

(' Willie Bogan'2007 Proxy'stockholder proposal.Rossi letter.doc




Rule 14a-8 Regulations 14A and 14C (Proxy Rules) 5827

copy of proxy materials to a shared uaddress in accordance with Exchange | Act
Rule 14a-3{e) (1), 1t shall exclude from the number of record hoiders those to whom it does
not have to deliver a separate proxy statement. :

Rule 14a-8. Shareholder Proposals.

This section addresses when a company must include a'sharcholder’s proposal in its proxy
statement and 1dentify the proposal in its form of proxy when the company holds an annual or
special meeting of sharcholders. In summary, in order to have your sharcholder pror';osal‘
.included on a company’s proxy card, and included along with any supporting statement in its
proxy statement, you musi be eligible and follow certain procedures. Under a few spc'cmc
circumstances, the company is permitted to exclude your proposal, but only after submitting its
reasons 1o the Commission. We structured lhls sccuon in a question-and-answer format so Lh.1t it
is easier to understand. The references to “you™ are to a shareholder seeking to submn the
prcposal,

{a) Question }: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company and/ or its
board of directors take action, which you intend to present at a meeting of the compuny’s
shareholders. Your proposal shouid state as clearly as possible the course of action that|you
believe the company should follow. If your proposal is placed on the company’s proxy card, the
company must also provide in the form of proxy means for shareholders io specify by boxcs a
choice between approval or disapproval, or abstention. Unless otherwise indicated, the word

“proposal” as used in this section refers both to your proposal, and to your corrcspon'dmg
statement in support of your proposal (lf' any).

(b) Question 2: Who is eligible to submit a proposai, and how do [ demonstmle to the
company that [ am eligible?

(1) In order to be cligibie to submit a proposal, you must have continuously held at least

' $2.00C in market value, or 1%, of the company's securities entitled to be voled on the propos:';l at

the meeting for at least one year by the date you submit the proposal. You must continue to hold
those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears
in the company’s records as a shareholder, the company can verify your eligibility on its own
aithough you will still have to provide the company with a written statement that you mtcnd to
continue to hold the securities through the date of the meeting of shareholders. However, if hkc
many sharcholders you are not a registered holder, the company likely does not know that }ou
are a sharcholder, or how many shares you own. In this case, at the time you submit your
proposal, you must prave your cligibility ta the company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record™ holder
of your securities (usually a broker or bank) verifying thar, at the time you submitted y:our
‘proposal, you continuously held the securities for at least one year. You must also include your
own written statement that you intend to continue to hold the securities through the date of |the
meeting of shareholders; or

{(ii) The second way 1o prove ownership applies only it you have filed a bchcdulc l3D
Schedule 3G, Form 3, Form 4 and/ar Form 3, or amendments to those documents or updalcd
forms, reflecting your ownership of the shares as of or before the date on which the onc-year
cligibility peried begins. If you have filed one of these documents w:th thc SEC. you may
demonstrate your cligibility by submitting to the company:

] (A) A copy of the schedule and/or form, and any subsequent amcndmcms reporting a
change in your ownership level;

(B) Your written statement that you continuously held the required number of shares -for
the one-year period as of the date of the statement; and

© 2000, Bow~e & Co., INC, . . (BULLETIN No. 196, 12-1s-q0)
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(C) Your written staterment that vou inténd to continue vwnership of the shares through
the date of the company's annual or special meeting.

{¢) Questien 3: 'How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a pamcular
sharcholders’ meeting.

(d} Question 4: How long can my propesal b_e?

The proposal, including any accompunying supporting statement, may not exceed 300
words,

{¢) Question 5: What is the deadline for qubmattlng a proposai?

(1) If you are submitting vour proposal for the company’s annual meeting, you can in most
cases find the deadline in lust year's proxy statement. However, if the cempany did not hold an
annual meeting last year, or has changed the date of its meeting for this year more than 30 days
from last year's meeting, you can usually find the deadline in one of the company's quarterly
reports on Form 10-Q or !0-QSB, or in sharcholder reports of investment companies under
Rule 30d-! under the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including clectronic means, that permit
them to prove the date of delivery.

{2) The deadline is calculated in the following manner if the proposal is submitted for a
rcgu!arly scheduled annual meeting. The proposal must be received at the company’s p'rincipal-
executive offices not less than 120 calendar days before the date of the company's proxy
statement rx:l.r:..\a:d__lg_ sh.an:lwldqs in connection with the prcvtous year’s annual meeting.
However, if the' company “&id ot hold an unnual meeting the previous year, or if the date of this
yca.rs annual mecting has been changcd by more than 30 days from the date of the prcwous
year's mecting, then the deadline is a reasonable time before the company begms to print and
mail its proxy materials. .

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly-
scheduled annual meeting, the dcadhnc is a reasonable time before the company bcg:ns to print
und mail its proxy materials,

(F) Question 6: What if 1 fail to follow one of the eligibility or procedural requlrements
explained in answers to Questions 1 through 4 of this Rule 14a-8? ’

(1) The company may exclude your proposal, but only after it has notified you' of the
problem, und you have failed adequately to correct it. Within 14 calendar days of receiving your
proposal, the company must notify you in writing of any procedural or eligibility deficiencies, as
well as of the time frame for your response. Your response must be postmarkcd or transmitted
electronically, no later than 14 days from the date you received the company's nonﬁcaltmn A
company need not provide you such notice of a deficiency if the deficiency cannot be remedied,
such as if you fail to submit a proposal by the company’s properly determined deadline! If the
company intends w0 exclude the proposal, it will later have to make a submission under
Rule 14a-8 and provide you with a copy under Question 10-below, Rule 13a-8(j). '

(2}, If you fail in your promise to hoid the required number of securitics through the date of
the mcctlng of sharcholders, then the company will be permitted to exclude all of your proposals
from its proxy materials for any meeting held in the following two calendar years.

{g) Question . Who has the burden of persuading the Commission or its staff that my
propasal can be excluded? I

Except as otherwise noted, the burden is on Ihc company to demonsiriie [‘m it is entitled 10
¢xclude a proposal. v

(h) Question 8: Must 1 appear personally at the shareholders’ meeting to present the
proposal? ;

{1} Either vou, or your representative who is qualified Lndcr state law o present the
proposal on your behalf, must attend the meeting to present the proposal. Whether vou attend
. the meeting yourself or send a qualified represeatative to the meeting in your place, vou should
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make sure that you, or your representative, follow the proper state law proce:durcs for atte'nding

the meeting and/or presenting vour proposal.
|

(2) ifthe company holds its sharchelder meeting in whole or in part via clcctromc media,
and the company permils you or your representative to present your proposal via such media,
then you may appear through electronic media rather than traveling to the meeting to a'ppcar in
person.

(3} Il you or your qualificd representative fail to appear and present the proposal, |without
goad cause, the company will be permitted to exclude all of your proposals from its proxy
matenials for any meetings held in the following two calendar years.

(i} Question %; If I have complied with the procedural requirements, on what other bases
may 1 company rely to exclude my proposal? i

(1) Improper Under State Law: If the propoaal is not a proper subjcct for action by
shareholders.under the laws of the jurisdiction of the company's organization;

Note to paragraph (i}(1j: Depending on the subject matter, some proposals are not
considered proper under state law if they would be binding on the company if approvcd by
sharcholders. In our experience, most proposals that are cast as recommendations or rcqucsts
that the board of directors take specified action are proper under state law. Accord1ngly,|Wc will
assume that a proposal drafted as a recommendation or suggestion is proper unless the company
demonsirates othenwise.

(2) Violation of Law: If the proposal would, if lmplcmenlcd cause the company ta violate
uny state, federal, or foreign law to which it is subject;

Note to paragraph (i) {2): We will not apply this basis for exclusion to pcrmu cxclusuon ofa
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in a violation of any state or federal law.

(3) Violation of Proxy Rules: 1f the proposal or supporting statement is contrary to any.of
the Commission’s proxy rules, including Rule 14a-9, which pl’DhlbnS mmcnaiiy Talse or
misleading statements in proxy soliciting materials;

(4) Personal Gnevam:e, .Specml Interest: If the proposal rclatcs 10 the redress of a
personal claim or grievance ugainst the company or any other person, or if it is designed to result
in 2 benefit to you, or to further a personal interest, which is not shared by the other shareholders
at large;

(5) Relevance: If the proposal relates to operations which account for less than 3 percent
of the company's toial assets at the end of its most recent fiscal year, and for less than S percent
of its net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's busmcSS

(6) .Absence of Power/Authority: - If the company would lack the power or authority to
implement the proposal; .

(7) Management Functions: [f the proposal deals with a matter relating to the company’s
ordinary business operations;

{8) Relates to Election; If the proposal relates to an election for membership on the
company's board of direciors or analogous governing body;

{9} Conflicts with Company's Proposal: I the proposal directly conflicts with one of the
company’s uwn proposals ta be submitted to shareholders at the same meeting;

Nowe to-paragraph {ij{9]: A company's submission 1o the Commission under this
Rule 14a-8 should specify the points of conflict with the compuny’s proposal. |

(10} Substantially Implemented: 1f the company has already substantially implemented
the proposal;
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(1) Duplication: [f the proposal substantially duplicates another propusal previously
submitted to the company by snother proponent that will be included in the Lomp.my S proxy
materials for the same meeting:

{12) Resubmissions: 1f the proposal deals with substantially the same subject mattcr us
:mmhcr proposal or proposals that has or have been previously included in the company’s proxy
materials within the preceding 3 calendar years, a company may exclude it from its proxy
mnaterials for any meeting held within 3 calendar years of the last time it was included if the
proposal received:

(1) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(iiy Less than 6% of the vote on its last submission to shareholders if proposed wice
previously within the preceding 5 calendar years: or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times
or more previously within the preceding 5 calendar years; and

(13) Specific Amounst of Dividends: 1f the proposal relates to s'pcciﬁc amounts of cash or
stock dividends. ‘ . :

{j) Question 10: What procedures must the company follow if it intends to exclude my
proposal?

(1} If the company intends to exclude a proposal from its proxy materials, it must file its
reasons with the Commission no iater than 80 calendar days before it files its definitive proxy
statement and form of proxy with the Commission. The company must simultaneously provide
you with a copy of its submission. The Commission staff may permit the company to make its
submission later than 80 days before the company files its definitive proxy statement and form of
proxy, if the company demonstrates good cause for missing the deadline.

{2) The company must file six paper copies of the following:
(i) The proposal;
(i1) An expianation of why the company believes that it may exclude the proposal, which

should, if pessible, refer to the most recent applicable aulhomy. such as prior Division letters
issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of statc or
foreign law.

{k) Questuon 11: May I submit my own statement to the Commission responding to the
company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit any
response 1o us, with a copy to the company, as soon as possible after the company makes its
submission. This way, the Commission statf will have time to consider fully your submission
before it issues its response. You should submit six paper copies of your response.

(1) Question 12: If the company includes my shareholder proposal in its proxy materials, |
what information about me must it include along with the proposal itself?

{1} The company’s proxy stitement must include your name and address, as well as the
number of the company's voting securities that vou hold. However, instead of praviding that
information, the company may instead include a statement that it will provide the information to
shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting
sfatement.

(m) Question 13: What can [ do if the company includes in its proxy statement reasons
why it believes shareholders should not vote in favor of my proposal, and [ disagree with some
of its statements?
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(1} The company may elect to include in its proxy statement reasons why it believes
shareholders should vote agnmst your proposal. The company is allowed to make argumt':nts
reflecting its own point of view, just as you may express your awn point of view in your proposal’s
supporting statement,

(2) However, if you believe that the company’s opposition to your proposal comams
materially false or misleading statements that may violate our anti-fraud rule, Rule 14a-9, .you
should promptly send to the Commission staff and the company a letter explaining the reasons
for your view, along with a copy of the company’s statements opposing your proposal. To|the
extent possible, your letter should include specific factual information demeonstrating {the
inaccuracy of the company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.,

(3) We require the company to send you a copy of its statements opposing your proposal
before it mails its proxy materials, so that you may bring 1o our attzntion any materially false or -
misleading statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the company to include it in its proxy materials, then|the
company must provide you with a copy of its opposition siatements no tater than 5 calendar days
after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposmon
statements no later than 30 calendar days before it files definitive copies of its proxy statement
and form of proxy under Rule 14a-6.

Rule 14a-9. False or Misleading Statements,

{a) No solicitation. subject {o this regulation shall be made by means of any proxy
statement, form of proxy, notice of mccung or other communication, written or oral, contmnmg
any statement which, at the time and in the light of the circumstances under which it is made, is
false or mlstcadmg with respect to any materiaf fact, or which omits to state any material facl
necessary in order to make the statements therein not false or misleading or necessary o corrcct
any statement in any earlier communication with respect to the solicitation of a proxy for the
same meeting or subject maiter which has become false or misleading.

(b) The fact that a proxy statement, form of proxy or other soliciting materiat has been
filed with or examined by the Commission shali not be deemed a finding by the Commission that
such material is accurate or complete or not false or misleading, or that the Commission has
passed upon the merits of or approved any statement contained therein or any matter to be acted
upon by securily holders. No representation contrary 10 the foregoing shall be made.

Note. The following are some examples of what, depending upon particular facts and
circumstances, may be misleading within the meaning of this ruie:

(a) Predictions as to specific future market values.

{b) Material which directly or indirectly impugns character, integrity or pcrsolnal
reputation, or directly or indirectly makes charges concerning improper, illegal or immoral
conduct or associations, without lactual foundation.

(c) Fuilure to so idemtify a proxy statement, form of proxy and other soliciting
material as to clearly distinguish it from the soliciting material of any other person|or
persans soliciting for the same meeting or subject matter.

(d) Ciaims made prior to a meeting regarding the results of a solicitation.
Rule 14a-10. Prohibition of Certain Solicitations.
No person making a solicitation which is subject 1o Rules 14a-1 to [4a-10 shail solicit:

{12) Any undated or post-dated proxy; or
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Te Whom It May Concern: !

';kll Quantities continue 1o be helg Without Infarruption In Nick Rosst's account as of the date of this
atter, ‘ '

Nick Ross! deposited the following cartificates 1o hls Morgan Starlay transfer on death acoaunt
(122-020137-070) on the raspective dates: -

. May 18, 2002 !

120 shares Eiacironig Data Systems Cormp. bought and &dditiongl 380 shares on 3-8.2003, now
owns B00 shares - .

1,000 shares Mubbel inc A

1,000 shares Genuine Parta Co,

925 shares Ganoral Motors Corp,

S0 shares Behlsham Stoe) Corp. (journal out)
1,000 Baker Hughes Inc.

1,427 shares Chevron Corp.

-2 for 1 apitt 9/1 Qr04-now owns 2,854 shares .
1,852 shares Fortune Brands Inc., receivad 388 ACCO Brands Corp. - spun'off from Fortune
Brands on 8-18-2008 : : ! .

1,852 shares Gallaher Group PLC ADR )
418 sheres Delphi Corp, bough additionai 581 sharay on 3-16-2005, now cwns 1 000 shares
452 shares Bank of America Corp. bough:‘:n additional 248 shares on 11-25-2003 .

-

May 22, 2002

2,000 ahares Cedar Falr Lp Cep Units
1,683 shares Daimler-Chryster AG

July 8, 2002
B

1,000 shares UST Inc. : X
1.000 shares Teppco Partnara Lp -
2,000 shares Servica Corp. Int

800 shares Maytag Corp, bought by Whirinool Corp, 4-4-2008, now owne .95 shares Whiripool
Co

P l
3,120 shares Kimberly Clark Corp. sold 120 shares on 11-25.2003, Now ownsg 3,000 shares

-Now owns 1,888 shares . ¢
1,000 shares Plurn Creek Timber Co, Ing. RE|

800 sheres 3M Company (spift 9-26-2603) !
1,000 sharea Terra Nitrogen Co LP Com Unit | :
1,000 shares (G} Corp. New, 3 for 2 Spilt 4-1-2003, racaived 1,500 shares UG 8-24-2005 for2
for 1 spiit '
-Now owns 3,000 shares

T e — e e e — —
'
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Nlgk Rossi (122.02¢ 137.070} - Continued

i
580 shares Scottigh Power PLG ADR, reorganization feceved .793 for 1, ndw owns
Scottish Powar pLC

€00 shares PGAE Corp, , t
1,000 shares Unilever PLC (New) ADS, 5-24-2006 9 for 5 splly .

;Now owne 1,800 shares Unilaver PLG (New) ADS ' :
7,593 shares ServicaMaster Co. ‘

1,064 sharss S8C cammunications, renamed ATST .
80 shares Neenan Paper Inc. Spun off from Kimbany Clark 11-30-2004

August 18, 2002 ) ;

300 sheres Marathon Qil Cg,

- On May 23, 2002 Nick Jjoumal into the same a00un! the fotlowing:

 emanligg® 200 ahares Safawag inc. Com. New N

& Bond 8.80% duo B.1-2006, seld 6-10-2004, eiiminated thie holding

10,000 par value U

1,000 shares Brigtg) Myars Squibb Co., 500 shares Brigio) Myers Squibb Co. was py

May 21, 2003, 500 shares Bristo! Myers Squibb Co, was Purchased April 21, 2004,
-Now owns 2,000 shares :

The foliowing depoalts and/or purchases ag noted werg made;

Aegon NV ADR
Doposited 8-18.2002; 1,438 sheres
Reinvested Dividends 5-13.2003: 57 shares
Relnvested Dividends 8-23-2005: 28 sharys
Reinvested Dividends 8-21-2008: 24 sharae
-NOw owns 1,848 sharas

* 800 shares of Merck & Co. purchassq 10-8-2004

‘PAGE

460 shores

purchased on

1,000 shareg Schering Plough. 500 shgrea pufchased 10-4-2002 ang 500 shares purchased 3-5-
2003 .

1,000 shares Dynegy inc. (Holding Ca.) Class A Rurchased 12-10.2004
.800 ghares Safsway Inc. Com. New purchasad 1-8-200% ]
500 shares Pfizer Inc. purchasad 1-18-2005

500 shares HSBC Holdings PLG Spon ADR New purchased 3-28-2008, additional 50
purchased on 4-21.2005 .

*Now ownis 1,000 sharas

. ' I
All quantities continue to be held In Nick's account as of the dats of thig lotter, :

Sincerely,

s O

David Lawrence
Financial Advisor

n/:./zm,

0 shares
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SAFEWAY €3.
Direct: (925) 469-7586 -
Facsimile: (925) 467-3214

January 8, 2007

SENT VIA EMAIL, MAIL AND FACSIMILE
Mr. Nick Rossi

P.O.Box 249

Boonville, CA 95415

Dear Mr. Rossi:

We are requesting, for the reasons set forth below, that you voluntanly withdraw the
following proposal from consideration at Safeway Inc.’s 2007 annual meeting of stockholders:

RESOLVED, shareholders ask our board of directors to adopt a polzcy that shareholders
be given the opportunity to vote on an advisory management resolution at each annual meenng
to approve the Compensatzon Committee report in the proxy statement.

The policy should provide that appropriate disclosures will be made to ensure that
stockholders fully understand that the vote is advisory, will not affect any person 's compensation
and will not affect the approval of any compensation-related proposal submitted for avote of
stockholders at the same or any other meeting of stockholders.

Pursuant to Rules 14a—8(1)(3) and 14a-9 of the Securities Exchange: Act of 1934, a
stockholder proposal is excludable if it relates to matters that are false and Imsleadmg It is our
belief that your proposal-is false and misleading in light of the changes to executwe
compensation disclosure requirements—including the content of the Cornpensatlon Committee
Report—that weré adopted by the Securities and Exchange Commission on August 29,2006
(Release No. 33-8732A), a couple of months before your proposal was submitted to Safeway
Inc.

In light of the foregoing, we are giving you the opportunity to voluntanly withdraw your
proposal. Should you fail to withdraw your proposal, we reserve our right to iseek no-action '
relief from the Staff of the Securities and Exchange Commission with respect to the proposal. In
order to make a timely determination as to whether we will submit a no-action request to the
Commission, we must receive your voluntary withdrawal no later than noon (PST) on Thursday,
January 11, 2007,

Safeway Inc
5918 Stoneridge Mall Road
Pleasanton, CA 94588-3229
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-

By countersigning this letter and returning a copy via facsimile lctt (925‘)I 467-3214 to the
undersigned by noon on Thursday, January 11, 2007, Mr. Nick Rossi hereby voluntan]y

withdraws his proposal received October 19, 2006 from consideration at Safeway s 2007 annual
rneetmg .

Very truly }i'ours,
T )
aura A. Donald 1
Senior Corporate Counsel
_ Countersignature:
NICK ROSSI

Date; -

ce: Mr. Robert Gordon
Ms. Kim Wilkinson

Mr. John Chevedden
2215 Nelson Avenue, No. 205 o
Redondo Beach, CA 90278 : ]




----- Original Message----- i
From: J [mailto:olmsted7p@earthlink.net])
Sent: Tuesday, January 09, 2007 1:42 PM
To: Laura Donald

Cc: Willie C. Bogan; Myda Padilla
Subject: (SWY) Rule 14a-8 Proposal _ i

Dear Ms. Donald, - o :
Thank you for your January 8, 2007 letter. Please let me know 'if you would be interested
in communicating on updating the text to accommodate the company comments.

Sincerely, - i
John Chevedden
cc: Nick Rossi
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----- Original Message-----

From: Laura Donald [mailto:Laura.Donald@safeway.com]
Sent: Tuesday, January 09, 2007 3:41 PM

To: J . '

Cc: Wilkinson, Kim (SF)

Subject: RE: (SWY) Rule 14a-8 Proposal

Dear Mr. Chevedden:

Thank you for your email. At this time, Safeway is not interested in engaging in
discussions with regard to updating the text of Mr. Rossi's proposal |to accommodate the
comments in wy letter dated January B8, 2007.
Safeway looks forward to a regponse to that letter. A withdrawal ofiMr.

"Rossi's propeosal would reduce Safeway's costs and expenses related to the preparation of
its 2007 proxy statement. ;

Very truly yours,
Laura Donald

Laura A. Dcnald

Senioy Corporate Counsel
Safeway Inc. | Legal Division
5918 Stoneridge Mall Road | Pleasanton, CA 94588-3229 Ph, 925.469.7586 | Fx.
925.467.3214 laura.denald@safeway.com

Notice: The information contained in this message is intended only foF the personal and
confidential use of the recipient(s) named above. If the reader of thls megsage is not the
intended recipient or an agent responsible for dellverlng it to the 1ntended rec1p1ent

you are notified that you have received this document in error and that any review,
dissemination, distribution or copylng of this message is strictly prohlblted If you
have received this communication in error, ‘please notify us 1mmed1ate1y by telephone, and
confidentially destroy the original message. Thank you.

----- Original Message-----

From: J [mailto:olmsted7p@earthlink.net]

Sent: Tuesday, January 09, 2007 1:42 PM i
‘To: Laura Donald

Cc: Willie C. Bogan; Myda Padilla

Subject: (5WY} Rule 14a-8 Proposal

Dear Ms. Donald, .
Thank you for your January 8, 2007 letter. Please let me know if you|would be interested
in communicating on updating the text to accommodate the company comments.

Sincerely, '
John Chevedden '
cc: Nick Rossi




CFLETTERS

From: J [oimsted7p@earthlink.net]

Sent: Wednesday, February 07, 2007 10:22 PM

To: CFLETTERS

Cc: Laura Donald

Subject: Safeway Inc. (SWY) Shareholder Position on Company No-Action Request (Nick Rossi)

" JOHN CHEVEDDEN '
2215 Nelson Avenue, No. 205 1
Redondo Beach, CA 90278 310-371-7872

February 7, 2007

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Safeway Inc. (SWY) . i
Shareholder Position on Company No-Action Request Rule 14a-8 Proposal:
Shareholder Vote on Executive Pay Nick Rossi !

Ladies and Gentlemen:

This is an initial response to the company January 11, 2007 no action
request.

The Staff said in Sara Lee Corporation (September 11, 2006) in regard to
permitting to a similarly worded rule 14a-8 proposals to be updated:
‘Accordingly, a proposal that is revised to replace the phrase ‘report of
the Compensation and Employee Benefits Committee' with the jphrase 'the
Compensation Discussion and Analysis' may not be omitted under rule
14a-8{1i) (3).? _ :

Thus it appears that the Sara Lee precedent shows that the |[topic of this
proposal is a valid rule 14a-8 topic and sets a precedent to update the
text of rule 14a-8 proposals in conformance with recent rule changes. I
believe that such an opportunity to update rule 14a-8 propdsal text should
apply to at least proposals submitted for the 2007 proxy season most of
which were required to already be submitted and were thus submltted within
3-months of the Sara Lee definitive proxy date of September 22, 2006.

In discussing Rule 14a-8(i) {3) SLB 14B states:
"We have had, however, a long-standing practlce of 1ssu1ng no-action
responses that permit shareholders to make revisions that are minor in
nature and do not alter the substance of the proposal. We adopted this
practice to deal with proposals that comply generally with [the substantive
requirements of rule 14a-8, but contain some minor defects |that could be
corrected easily."

Like Sara Lee this rule l14a-8 proposal should thus be allowed to conform to
the new disclosure rules because the change is minor in nature and does not

1
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alter. the substance of the proposal.

The company seems to incorrectly suggest that in drafting alrule 14a-8
proposal a shareholder should be as currently informed on company executive
compensation disclosure rules as a company securities lawyer.

The company does not claim that the significance of Sara Lae Corporation
(September 11, 2006) was widely reported. The company doea not claim that
one proxy season has elapsed since the new CD&A reporting requirement.

The company does not claim that the proponent of the Sara Lee rule 14a-8
proposal was given any special consideration because it was a small entity
that does not regularly retain attorneys.
|

The company does not claim that 32only? prefaced this text 1n Sara Lee
Corporatlon (September 11, 2006): 3*because the requlrements for the
Compensation Committee Report were revised following the deadline for
submitting proposals, we believe that the proposal may 51mﬂ1arly be revised
to make clear that the advisory vote would relate to the déscrlptlon of the
company's objectlves and pclicies regarding named executlve officer
compensation that is included in the Compensation Discussion and Analysis.

Excluding this topic by disallowing an update of five words would seem to.
be counter to the increasing interest of the Securities and Exchange
Commission in addressing excessive executive pay as hlghllghted in this
article, 3SEC puts bosses' pay in spotlight,? which includes a quote by SEC
Chairman Christopher Cox:

3SEC puts bosses' pay in spotlight

310 Jan 2007

iCompensation & Benefits. CSR & Governance.
Investors in American corporations are to get a much clearer idea of the
sorts of rewards being lavished on top executives, and whether they are
worth it, under new disclosure rules. g

*The pay and perks of America's top executives are to come |[under much
closer scrutiny following the agreement of new rules by the Securities and
Exchange Commission.

*The new system of disclosure is expected to show more clearly, and in much
greater detail, what sort of compensation, salaries and bonuses senior
executives in listed companies are taking home.

- *The scorecard disclosures, outlined in annual reports and | proxy

statements, will come closer than ever to a full accountlng of total
compensation for companies' top two executives and the next three highest-
paid executives, said the Associated Press. ;
. !
3 EThe new disclosure requlrements will be easier for companles to prepare
and for investors to understand,?® said SEC Chairman Chrlstopher Cox.
* €The SEC, in a very short amount of time for a regulator; has pushed
through very sweeping ay disclosures that, for the first t}me, will give
investors a very clear picture of CEO pay,* added Amy Borrus, deputy
director of the Council of Institutional Investors. GThe big picture is a
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very big win for investors.:?!

*Tnvestors wondering whether top executives are earniné their pay have
always been able to look for evidence in annual reports and! proxies but key
parts of this information often were buried in footnotes. 5?2

:

The full text of the Sara Lee Staff Response Letter 1s
September 11, 2006

Response of the Office of Chief Counsel Division of Corporatlon Finance

Re: Sara Lee Corporation Incoming letter dated June 29, 2006 The proposal

urges the board to adopt a policy that stockholders be glven the

opportunity at each annual meeting to vote on an adv1sory resolution to
approve the report of the Compensation and Employee Benefits Committee.

There appears to be some basis for your view that the proposal may be
materially false or misleading under rule 14a-8(i) (3). In arriving at this
position, we note that the Board's Compensation Committee Report will no
longer be required to include a discussion of the compensatiion committee's
"policies applicable to the registrant's executive officera" (as required
previously under Item 402 (k) (1) of Regulation S-K) and, instead, will be
required to state whether: (a) the compensation committee has reviewed and
discussed the Compensation Discussion and Analysis with maﬂagement; and (b}
based on the review and discussions, the compensation committee recommended
to the board of directors that the Compensation Discussioniand Analysis be
included in the company's annual report on Form 10-K and, as applicable,
the company's proxy or information statement. The proposal'ls stated intent
to "allow stockholders to express their opinion about senlor executive
rompensatlon practices" would be potentially materlally mlsleadlng as
shareholders would be voting on the limited content of the inew Compensation
Pommittee Report, which relates to the review, discussions land
recommendations regarding the Compensation Discussion and Analy51s
disclosure rather than the company's objectives and pollc1es for named
executive officers described in the Compensation Dlscu531oq and Analysis.
However, because the requirements for the Compensation Committee Report
were revised following the deadline for submitting proposaﬂs, we believe
that the proposal may similarly be revised to make clear that the advisory
vote would relate to the description of the company's objectlves and
policies regarding named executive officer compensation that is included in
the Compensation Discussion and Analysis. Accordingly, a proposal that is
revised to replace the phrase "report of the Compensatlon and Employee
Benefits Committee" with the phrase "the Compensation Discussion and
Analysis" may not be omitted under rule 14a-8(i) (3).

We are unable to concur in your view that Sara Lee may exclude the proposal
under rule 14a-8(i) (2). Accordingly, we do not believe that Sara Lee may
omit the proposal from its proxy materialsg in reliance on rule 14a-8(i) (2).

We are unable to concur in your view that Sara Lee may exclude the proposal
under rule 14a-8(i) (7). Accordingly;, we do not believe that Sara Lee may

omit the proposal from its proxy materials in reliance on rule 14a-8(i) (7).
!

Sincerely,

/s/




.argumentative purposes.

‘rule 14a-8 proposal to

Laura Donald <Laura.Donald@safeway.com>

Ted Yu
Special Counsel

i
The company misunderstands this rule 14a-8 proposal. atlleas
The proposal does not ask that in
rule l14a-8 proposal be placed on the ballot. This proposal
board of directors to adopt a policy that shareholders be g
opportunity to vote on an advisory management resolution at
meeting to approve the Compensation Committee report in the

statement.? Under the company argumentative approach,;a ru
proposal to declassify the board could be interpreted to tr!

vote on the election of each dlrector

t for ‘
future years a
asks that 32our
iven the

each annual
Proxy

le l4a-8

1gger an annual
Or a rule

l4a-8 proposal for annual ratification of the audltors.could be interpreted

to trigger an annual rule 14a-8 proposal for ratlflcat}on o)

f the auditors.

For the above reasons it is respectfully requested that concurrence not be

granted to the company. In the Sara Lee precedent,
even ask for the opportunity’ to make revisions? in accorda
14B, yet the proponent was granted the opportunity.

It is also respectfully requested that the shareholder! have
opportunity to submit material in support of includingi this
the company had the first letter. ‘ -
[
Sincerely, E
|
John Chevedden ;
|
cc: !
Nick Rossi

the proponent did not

nce with SLB

the last ~
proposal since




| DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS,

The Division of Corporation Finance believes that its responsibility with respéct to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice alnd suggestions
.and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a sharehoilder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materlals as well :
as any information furnished by the proponent or the proponent’s representatlve

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The recelpt by the staff
of such information, however, should not be construed as changing the staﬂ" s informal
procedures and proxy review into a formal or adversary procedure. '

It is important to note that the staff’s and Commission’s no-action responses to
Ruie 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a compatlly is obligated
to include shareholder proposals in its proxy materials. Accordingly a dlSCl’CthﬂE{l‘y
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she rrllay have against
the company in court, should the management omit the proposal from the companfty S proxy
material.




Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Safeway Inc.
Incoming letter dated January 11, 2007

February 14, 2007

The proposal asks the board to adopt a policy that shareholders be given the
opportunity at each annual meeting to vote on an advisory management resolution to

approve the report of the Compensation Committee in the proxy statement.

There appears to be some basis for your view that Safeway may exclude the
proposal under rule 14a-8(i)(3), as matenally false or misleading under rule I14a—9.
Accordingly, we will not recommend enforcement action to the Commission if Safeway

omits the proposal from its proxy materials in reliance on rule 14a-8(1)(3).

Sincerely,
Ted Yu
Special Counsel




